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GOLDEN ARCH RESOURCES LTD.
Balance Sheet
January 31, 2003

(In Canadian Dollars)
(With Comparative Figures at January 31, 2002,

Current Assets Assets
Cash - h)
Accounts receivable -GST
Accrued production receivable - net

Due from other public company (note 10)
Interest in mineral property (note 4)
Interest in Altar Resources Partnership (Note 13)
Petroleum and natural gas prospects,

at cost less depletion (note 2 and 5)

Fixed assets, at cost less .
accumulated amortization (note 3)

Liabilities and Shareholders’ Equity
Current Liabilities

Bank overdrafi 5
Accounts payable
Loans payable, unsecured, non interest bearing, with nc

specific terms of repayment (Note 12)
Due to related parties, unsecured, non interest bearing,

with no specific terms of repayment (note 9)
Accrued debenture interzst (note 8)
Convertible Redeemable Debentures (note 8)

Shareholders’ Equity
Capital stock (note 7
Authorizad : .
100,000,000 common shares without par value
Issued 26,471,358 ccron shares
(2002 - 22,781 353)

Deficit, accumulated durizz the development stage (note 1)
S
Approved on behalf of the board:

"Les Kjcsnass” , Dir2zior

" B. Keith Shirley" |, Dizector

- GOLDEN ARCH RESOQURCES LTD.
Statement of Income
Year Ended January 31, 2003 . .
(In Canadian Dollars)
(With Comparative Figures for Year Ended Ja nuary 31, 2002)

2003 2002 2003 2002
Revenue - Petroleum and natural gas sales S 37,809 S 77,005
4304 8 - Operating expenses 23,815 27,071
1,465 415 Profit from petroleum and natural gas operations 13,994 49,934
2,993 6,721 . )
8762 7136 Interest and other income 63,294 1,963
1 546,304 General and Administration Expenses
66,740 - Accounting services and office expenses 34,623 41,033
- . Amortization 2,925 1,635
322,291 214,073 Bad debt (recovery - by offset against liability) (147,346) 3,928
Debenture interest 36,558 38,040
11,700 6,622 Management fees (note 9(a)) 35,000 23,932
Professional fees 34,618 31,939
2
438,145 S 837,722 Promotion, travel and investor communications 32,178 3,468
Salaries and wages 34,157 12,423
Transfer agent and filing fees 13,093 . 15,260
. Write off mineral property interests (Note 4) 547,504 -
S 2,636 i 3.499 12,745
31,267 50,597 Depletion : .74
626,811 132.423
214,455 110,961 . e oo -
Net loss for the year . S (549,523)S  (130.326)
236,785 270,952
102,807 193,769 Loss Per Share - Basic and Diluted S (0.01Y S (0.01)
608.567 634,000
1,193,881 1,262,935 -
GOLDEN ARCH RESOURCES LTD. )
Statement of Retained Earnings (Deficit)
. - Year Ended January 31, 2003
8,785,817 8,516,817 (In Canadian Dollars)
(VWith Comparative Figures for Year Ended January 31, 2002)
(9.491.553) (8.942,030)
(705.736) (425.213)
—— 188.145 3 837.722 Deficit, beginning of year

S (8,942,030)S (8,311,504

Net loss for the year (349.52% -

(130,326

Deficit, end of year S

{9.491,530) S (8.942.030°
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GOLDEN ARCH RESOURCES LTD. GOLDEN ARCH RESOURCES-LTD.
Notes to Financial Statements Notes to Financial Statements
January 31, 2003 . January 31, 2003

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont'd) NOTE 3. FIXED ASSETS . : ’ ’

(d) Optian paymeats The Company is amortizing its office equipment 2t the rate of 20% man uica on the

declining balance basis. Costs and accumulated zmorization as at January 31, 2003 are as

Payment on resource property option agreements are made at the discretion of the Company follows:

and accordingly are accounted for as incurred.

o Net Book Value
(e) General and 2dministration expense . . Accumuiated January 31
o . . . . __Cost nizatf 3 ,
General and administration expenses are written off to operations as incured. , © Office sauipment s wM s ?:od.ﬂwwzm N_mowoo s mooowmwu
(f) Translation of foreign currencies | Dimze Ml , 209 25000 E =
foreig k) 61.975 § 50.275 § 11.700 § 6,622

Foreign currencies have been tanslated into Canadian funds using the temporal method, as

follows: The Company previously owned a 1/3 interest in thz Dimac Mill, which has been dismantled
, B 4 and which management wrote-down to a nominal value of S1.00 during the year ended

- Monetary items, at the rate of exchange prevailing as at the balance sheet date. January 31, 1990, and is now written off in its entirety in these financial statements

- Non-monetary. items, at the historical rate of exchange. ‘ ’

- Revenue and expenses, at the period average in which the transaction occurred. NOTE 4. INTEREST N MINERAL PROPERTY

(g) Use of estimates Abbott - Wagner Property, Slocan and Revelstoke Mining Divisions, British Columbia  *
The vR.va:n.v: .om msm:&.m_ statements in conformity .i:: Canadian mmmwB:M\ accepted The interest in this mineral property has been writien down to a nominal value of $1.00 at the
accounting principles requires management to make estimates and assumptions that affect year enczd January 31, 2003, resuiting in a charge to current operations of mwﬁ,mow.
the reported amounts of assets and liabilities and disclosure of cortingent assets and
liabilities at the date of the financial statements and the reported amousts of revenues and

, ¢ NOTE 5. PETROLEUM AND NATURAL GAS PROSPECTS
expenses duning the reporting period. Actual results could differ from those estimates.

. o The Company has working interests in petroleum and natural gas properties as follows:
(h) Fair value of financial instruments
. , L . Lo . Cost of Properties at January 31, 2002 $ 214,073
The carrying amounts of the Company's financial instruments approximate their fair values ’
since they are Q.Emn short-term in nature or they are receivable or nmwmﬂ_n on dernznd. Commonwealth Energv Corp. 69.522
These financial instruments consist of cash or overdraft, accounts receivable, accrued oml.l
production receivable and accounts payable, debentures and accrued interest payable and 283,395
loans payable. Unless otherwise noted, it is management’s opinion that the Company is not . . .
exposed to significant interest, currency or credit risks. The Cumming Company. Inc. )
Cosis incurred during the current vear 42,395
(1) Segmented information . . 325,790
Decuct:  Depletion charged for year ended Jarzary 31, 2003 (3,499)
Tre Company’s identifiable 2ssets are located in the following countries: Balance January 31, 2003 S 322291
January 31,
2003 2002
Canada S 99,114 S 616,208
United States 385.031 221,514

S 488.145 S 837,722
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GOLDEN ARCH RESOURCES LTD. GOLDEN ARCH RESOURCES LTD. . )
Notes to Financial Statements Notes to Financial Statements
January 31, 2003 January 31, 2003

NUILE 9. REMUNERATION OF DIRECTORS AND SENIOR CFFR.ERS (cont’d) NOTE 12. LOANS PAYABLE

(b) There are balances owing to present and past related parties as follows: By year ended January 31, 2003, Mr. Duncan R. McKay and Vern Siemens had accepted the

Company's offer to sertle outstanding debt of $37,273 and $98,157, respectively, by
Les Kjosness $ 20,306

issuance of shares of 310,606 and 817,974, respectively. The sentement was 2pproved by
Monarch Mechanical 10.33 TSX Venture Exchange on April 1, 2003.
Park Distributors Ltd. 187,032 o Balance to
Richard Somerville 248 ‘ . ’ ) . Balance be paid
RSGM Enginearing Ltd. 18.869 : January 31, by issuance Deemed #of
< 236.785 2002 2003 of Shares  Price Shares
= Duncan R. McKay 37,273 S 37,273 § 37,273 S 0.12 310,606
The above accounts, are due to companies owned by a director or officer and / or operated Vern Siemens 52 041 93.157 98157 S 0.12 817974
by 2 former direcior and officer or a relative of a former director and officer. X ’ ’ ’ ’ ’
A Peter Leask -- 17,274 - -~
(c) Effective November 15, 2002, Mr. Richard Somerville, resigned as a director of the M. Watson 21,647 o_..ﬂﬁ. . =
Company. Mr. Somerville will continue as the Chief Operating Officer of the Company, S_11096t § 214455 S_ 135,430 128,580
and will provide &is geological 2nd engineering services to the Company. . :
. NOTE 13. INTEREST IN ALTAR RESOURCES PARTNERSHIP
GTE 10. DUE FROM OTHER PUBLIC COMPANY )
. . On April 18, 2002 (the effective date), the Company entered a Lease Agreement with Altar
Safe Environment Engineering Canada Inc. Resources Partnership (“Altar”), an Arizona partnership. .
- Principal balance S 63,087
(A former director and officer of Golden Arch Grant
Resources Lid. wes a director and officer of . .
Safe Environment Engineering of Canada Inc.) . Altar grants demises, leases and lets that centain real property, including, but without being
- Interest accrued to January 31, 2003 __ 15564 " limited to, all soil, sand and gravel, rock, ores, minerals and mineral rights in, upon and
under the Property, surface rights, extra lateral nights (if any), water rights, easements and
S 78631 rights-of-way pertaining or appurtenant to the Property, with the exclusive rights and
] - privileges.
NOTE 1. GOING CONCERN The abovementioned real property consists of the following: .
These financial statzments are prepared on the assumption that the entity is 2 going concemn, (a) Urpatented Mining Claims
meaning it would continue in operation for the foreseeable futre and would bz able 1o realize Those certain unpatented lode mining claims situated in the Baboguivan Mining
assets and discharge Habilities in the normal course of operanons. However, the zbility of the Disisict, in Section 35 of Township 19 South, Range 7 east, and Section 3 and 10 of
Company to continue as a going concern is contingent upon its ability to rzise additional . Township 20 South, Range 7 East, G&SR Meridian, Pima Couaty, Arizona.
working capital to pzv its debts and 0 provide funds for ongoing operations, 2ad to pay the

accrued interest pzizdie of $102,807 and prncipal payable of $608,567 on the Convertible
Debentures are in 22ars,

amd
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GOLDEN ARCH RESOURCES LTD.
Notes to Financial Statements
January 31, 2603

GOLDEN ARCH RESOURCES HM.:u.
Notes to Financial Statements
January 31, 2003

NOTE 14. LEASE OBLIGATIONS I . _ NOTE 16. SUBSEQENT EVENTS (cont'd) ’
’ The Company entered into a lease for offices located at #928 of Rogers Building, 470 (b) Debentures Payable
Granville Street, Vancouver, B.C., with Equitable Real Estate Investrment Corporation Ltd. )
for monthly rent and costs of $544.78 each. The term of the lease shall be 5 years and half 0]

On February 13, 2003, the TSX Venture Exchange accepted for filing the
Company’s proposal to issue 1,028,064 shares to settle outstanding debenture

interest payeble of §102,806.40. Shares were subsequently issued at a deemed
price of $0.10 per share.

a month, beginning on the 15™ day of April 2002 and ending on the last day of the month of
April 2007. Lease obligation are as follows:

Year Ending Jenuarv 31, E . ' (i) The debenwure payable of $296,500 is reissued and approved by TSX Venture
Noo.m mm.mw.\ : Exchange on April 21, 2003. This debenture payable of $296,500 is at interest
2005 6,537 rate of 6% and is convertible into a maximum amount of 2,965,000 common
2006 6,537 ) shares of principal outstanding for a period of three years (Maturity date January
] 2007 1,634 1, 2006) at a deemed price of $0.10 per share for the first two years and S0.11 per -
$21.247

share for the third year.

NOTE 15. LAWSUIT (c) Escrow shares

The Company has received a Writ of Summons and Statement of Claim from Roy Gould, a

A r . u The total number of escrow shares outstanding at January 31, 2003 was 127,500. The
businessperson resideat in British Columbia, dated May 22, 2002 with respect to a claim of number of shares subsequently released on April 7, 2003 was 31,875 shares leaving a
indebiedness and breach of an agreement. The Writ and Claim, registered in the Supreme balance of 95,625 shares remaining in escrow. The list of registered shareholders of
Court of British Columbia, names Golden Arch Resources as one of five defendants. The : - escrow stock and the number of shares held after the release, are as follows.

Company believes the claim to be of no merit and is taking steps to address this issue.
) Name Number of Escrow Shares .

NOTE 16. SUBSEQENT EVENTS Druval W. Westcott 5,100

Jane Timmis : 90.325
(a) Consulting Contract — Bevitor Holdings Ltd. . ) 95,625

On January 13, 2003, the Company entered into a consulting contract with Bevitor
Holdings Ltd. to provide consulting services of James H. Simpson, B.Sc. Mr. Simpson
is the principal of Bevitor Holdings Ltd. Bevitor Holdings will be paid a fee of $2,500
per month and has been granted consultant’s options to purchase up to 500,000

common shares of the Company at a price of $0.10 per share and is approved by TSX >
Venture Exchange on March 30, 2003.
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QLG DAIPIL U, SYHHIC UGG LY ULV WO UUY JU salnpicyd 1IN WIS area. 1 Ne exiendaed trenches resutted
in the following:.

Gold
oz
TRENCH A
22-46 meters 24 meters (79 ft.) 1.230 0.036
100-128 meters 28 meters (92 ft.) 1.701 0.030
.ZN.mZOI B
20-24 meters 4 meters (13.1 ft.) 1.780 0.032
32-40 meters 8 meters (26.2 ft.) 2.285 0.067

Additional results of this recent work programme are not vet available.

The potential for a low-grade economic open-pit mineable gold deposit, indicated by the recent trenching in
this area. has scarcely been tested using modern exploration techniques.

Placeritos Gold Project: The 4,000 foot long rock chip and soil anomaly, which is open to extension, is
the focus of the Placeritos Gold Project. Rock chip samples have graded up to 1.25 opt gold. Also hosted
by Jurassic-Age conglomerate and diorite, the gold and silver mineralization is contained in quartz veins and
veinlets, and disseminated within zones of extreme silicification. Until this year, other than rock chip and
soil sampling. the Placeritos Gold Froject has received very little exploration work. A character sample
taken at the extreme south end of the property returned an assay of 0.61 opt gold.

The Amado area. which lies within the Placeritos Gold Project. consists of a series of linear, strongly
silicified. dyke-like gold-mineralized zones. Recently. two of these zones, the Michelle and the Rachel have
been systematically tested with 25 trenches. 16 on the Michelle. and 9 on the Rachel.  On the Michelle
Zone. § consecutive trenches returned ore-grade values between 0.083 opt gold over 4 meters thickness. and
0.30 opt cold over 6 meters thickness. [n the widest portion of this zone (16 meters) the trench ran 0.084
opt zold. All of the other trenches returned anomalous to sub-ore-grade gold values. On the Rachel Zone. 1
trench returned a very significant 14 meters thickness of 0.193 opt gold. while all of the others returned
anomalous to sub-ore-grade gold values. Although this is a preliminary exploration programme. it has

already returned promising results that will be developed by a more extensive work programme during the
next vear.

Gold Bullion Mine Project: This is a high-grade gold vein project that was sporadically mined
underground from approximately 1880 to 1916. There are at least 3 apparently related veins at the Gold
Bullion. The rmain vein itself is at least 300 feet long: however. surface observation suggests that the vein is
aciually significantly longer. The mine workings have bezsn developed to a depth of at least 250 feet. with
multiple levels. Apparently. about 3.000 tons of high-urade yold ore were produced pricr to about 1913,
when the mine workings were flooded.

The Mildred Peak Joint Venture with United Bolero provides an opportunity for Golden Arch Resources
Ltd. to provide financing for the development of this promising gold property. while still retaining a large
interest in it. Golden Arch will continue to be the Operator throughout the life of the project.

Dated: June 6. 2003

‘Les Kjosness

President and Director
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in the accompanying form of proxy will vote the shares represented by the proxy in favour of
each matter identified on the form of proxy and for the nominees of management for directors
and auditor,

- The form of proxy accompanying this Information Circular confers discretionary authority upon the
named proxy holder with respect to amendments of variations to the matters identified in the
accompanying Notice of Mecting and with respect to any other matters which may properly come
before the mecting. However, no proxy shall conter authority to vote for the clection of any person
or company as a director of the Company unless a bona fide proposed nominec for such election is
named in the information ctrcular.

As of the date of this Information Circular, the management of the Company knows of no such

amendment or variation or matlers to come before the meeting other than those referred to in the
accompanying Notice of Meeting.

5. VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The authorized capital of the Company consists of 100,000,000 common shares without par value.
of which 31,468,003 shares are issued and outstanding. All shareholders registered at the close of
business on June 6. 2003 will be entitled to vote and each common share will be entitled to one
vole.

In order 1o have a quorum for the Meeting, registered sharcholders, at teast 1wo in number must be
represented at the Meeting in person or by proxy.

For cach share held, a sharcholder eligible to vote is entitled to cast one vote for a nominee for each
of the four (4) directorships to be filled. The tour (4) nominees receiving the highest number of
votes cast will be elected whether or not any of them receives the vote of a majority of the shares
represented at the Meeting,

Appointment of the auditors, authorization tor the directors to fix the remuncration of the auditors.
approval of the granting of Directors’ and Emplovees’ incentive stock options, and approval of the
renegotiations of the outstanding directors’ and employees' incentive stock options will require the
atlirmative vote of a majority of shares of the Company voted, in person or by proxy. at the
Meeting.

To the best of the knowledge of the Directors and senior officers of the Company, no persons
beneficially own, directly or indirectly. shares carrying more than 1026 of the voting rights attached

to all shares of the Company.

6. ELECTION OF DIRECTORS

Prior to the election of Directors, the shareholders will be asked to consider and if thought fit, pass a
resolution providing for the election of four (4) persons as Directors of the Company by a single
resolution. The Board of Directors presently consists of four (4) Directors, all of whom are deemed
to retire at the Mecting. Unless contrary instructions are indicated on the proxy given by a
shareholder, the persons named in the accompanying Form of Proxy intend to vote for the election
of the four (4) nominces whose names are set forth below. Management does not contemplate that
any of the nominees will be unable to serve as a Director but, if that should occur for any reason

.
prior to the Mecting, the persons named in the enclosed Form of Proxy reserve the right to vote for
another nomince in their discretion. Each Director elected will hold office until his successor is
elected at the next Annual General Meeting of the Company, or at any adjournment thereof, unless
his office is earlier vacated.

The following persons are proposad to be nominated by management for election as directors at the
Annual Meeting

) A NO. OF
NAME & OCCUPATION DIRECTOR  SHARES
POSITIO RESIDENCE (East 4 Years) SINCE OWNED
Les Kjosness BC President, Paragon Drywall 2001 220,000
Richard Somerville, BC President, RSGM - 210,000
P.Eng ® Engineering Ltd.
Keith Shirley Texas Geologist 2001 66,000
James Broad, LL.B. BC Solicitor 2003 100,000

(a) Mr. Somerville was a director from July 2001 to November 2002,

NOTE: The information as o shares bereficially owned, controlled, or directed, not being within the knowledge of the
Company. has been fumished by the respective Nominees individually and is as of June 6, 2003.

Advance Notice of the Meeting of the Company at which Directors will be elected as required by
Section 11 of the Company Act was published in the Vancouver Sun newspaper on May 30, 2003.
Advance Notice was also sent to the TSX Venture Exchange, the British Columbia Securities
Commission, and the Alberta Securities Commission. No nominations for Director were received
by the Company in response to the said Advance Notice.

REMUNERATION OF MA
COMPENSATION

AGEMENT/STATEMENT OF EXECUTIVE

No remuneration was paid to the directors and senior officers of the Company during the current
vear with respect to their duties as director and‘or sentor officers

-

Annual Cempensation Long Term Compensation All Otker
Compensation
Awards Payouts
Name and Year | Salary | Bonus | Other Annual | Securities Restricted | LTIP
Prncipal ended Sy 15) Compensation | Under Shares  or | Pavouts
Position Jan ()] Options/ Share S)
31 SARs Units
Granted [&3)
)
Les Kjosness, 2003 - - 15.000 - - - -
President (a) 2002 - - - 550,000 - - -
Richard Watson, | 2002 - - 15.000 - - - )
?Emam_: (b) 2001 - - 30.000 - - - -
Richard 2003 - - 20.000 - - - -
Somerville. (¢) 2002 - - 12.000 350,000 - - -
Secretary/COO N

ta) Les Kjosness became President iz July 2001

(b) Richard Wartson ceased to be Pres:dentin June 2001, Management fees pavable to Roulette Resources Lid

{¢) Richard Semerviite became COO in July 2001, was a director from July 2001 to November 2002; bezzme
Secretary in Julv 2002, Fees pavzole to RSGM Engneering Ltd.
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The policies of the TSX require that the resolution must be approved by a majority of the votes cast
by sharcholders voting at the meeting, excluding votes attached to shares beneficially owned by
Insiders who hold options and their associates.

Management of the Company considers it desirable and in the best interests of the Company to
establish the Plan for the granting of future stock options to directors, officers, employees, and
consultants.

The pertinent terms and conditions of the Plan are as follows:

a) The purpose of the Plan is to assist the Company in attracting, retaimag, and motivating
directers, officers, emplovees and consultants of the Company and rewarding those
parties for advancing the interests of the Company.

b) The Plan will be administered by the Board of Directors of the Company who will have
the full authority and sole discretion to grant options under the Plan to any eligible party,
including themselves; .

C) The maxtmum number of shares that may be reserved for issuance under the Plan will be
a rolling number not to exceed 10% of the issued and outstanding shares of the Company
at the time of the stock option grant; :

d) The Exercise price of options granted under the Plan will be set by the Board of
Directors at the time of the grant and will not be less than the Discounted Market Price
of the Company’s shares as set out in the policies of the TSX:

el The tull purchase price of common shares purchased under the Plan shalt be paid in cash
upon the exercise thereof:

fi Option mayv be granted under the Plan exercisable over a period not exceeding five
vears:

g) Options covering not more than 3% of the issued shares of the Company may be granted
1o any one individual in any 12 month period;

hy Opuions covering not more than 2% of the issucd shares of the Company may be granted
to any one consultant in any 12 month period;

1) Options may only be exercised while the optionee is a director, officer. employee, or

consultant to the Company, or within a period of’ 30 davs after ceasing to be so (or unit
the normal expiry of the option rights, if earher);

1) Notwithstanding item 1), an optionee’s heirs or administrators shall have one year from
the death of the optionee in which to exercise any portion of options outstanding at the
tume of death of the optionee;

Ky The options shall not be assignable or transferable by an optionce:

)] Options covering not more than an aggregate of 2% of the issued shares of the Company
may be granted to emplovees performing investor relations activities m any 12 month
period, and such options shall be subject to vesting schedules;

m) The obligation of the Company to issue and deliver common shares under the Plan will
be subject to any approvals which may be required from any regulatory authority or
stock exchange having junsdiction over the secunties of the Company.

nj The Board of Directors may, from time to time, amend or revise the terms of the Plan,
subject to regulatory approval.

The policies of the TSX provide that where a stock option plan. together with any other share
compznsation arrangements, could result, at anyv time, in the number of shares reserved for
issuance pursuant 1o the plan exceeding 10% of the outstanding issue, approsal of the plan by
the Company’s sharcholders is required.

If the plan is not adopted, options will be granted and amended from time to time, subject 1o TSX
approval in each instance.

The policies of the TSX further provide that if a stock option plan, together with any other share
compensation arrangements, could result, at any time in:

i) the number of shares reserved for issuance pursuant to stock options granted to insiders
exceeding 10% of the outstanding issue;,

1) the issuance to insiders, within a one-year period, of a number of shares exceeding 10%
of the outstanding issue;

then the stock option plan must be approved by a majority of the votes cast by disinterested
shareholders at a shareholders’ meeting,

Accordingly, disinterested shareholders of the Company will be asked at the Meeting to pass the
following resolution:

"BE 1T RESOLVED THAT the establishment of the Stock Option Plan (the “Plan”™) as
set forth in the Information Circular be approved and that the Board of Directors of the
Company be authorized in their absolute discretion to establish the Plan and administer
the Plan in accordance with its terms and conditions.”

12. PARTICULARS OF OTHER MATTERS TO BE ACTED ON

The managemcent of the Compaay is not aware of any matter to come before the Meeting other than
as set forth in the Notice of Mecting. It any other matter properly comes before the Meeting, it is
the intention of the persons named in the Form of the Proxy to vote the shares represented in
accordance with their best judgement on the matter.

The contents of this Information Circular have been approved and its mailing has been authorized
by the Board of Directors of the Company. .

The foregoing contains no untrye statement of a material fact and does not omit to state a material
fact that is required to be stated or that is necessary to make a statement not misleading in light of
the circumstances in which it was made.

BY ORDER OF THE BOARD OF DIRECTORS

Dated June 6, 2005

“Les Kjosness™
President
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INSTRUCTIONS FOR COMPLETION OF PROXY

This Proxy is solicited by the Management of the Company.

This form of proxy (“Instrument of Proxy™) must be signed by vyou, the Registered Shareholder, or by your attorney duly authorized by you in writing, or, in the case of a
corporation, by a duly authorized officer or representative of the corporation; and if executed by an attorney, officer, or other duly appointed representative, the original or m

notarial copy of the instrument so empowering such person, or such other documentation in support as shall be acceptable to the Chairman of the Meeting, must accompany thé
Instrument of Proxy.

If this Instrument of Proxy is not dated in the space provided, authority is hereby given by you, the Registered Shareholder, for the proxyholder to date this proxy seven (7)
calendar days after the date on which it was mailed to you, the Registered Shareholder, by Computershare Trust Company of Canada.

A Registered Shareholder wito wishes to attend the Meeting and vote on the resolutions in person, may simply register with the scrutineers before the Meeting begins.

A Registered Shareholder who is not able to attend the Meeting in person but wishes to vote on the resolutions, may do the following:

«S appoint one of the management proxyholders named on the Instrument of Proxy, by leaving the wording appointing a nominee as is (i.e. do not strike out the
management proxyholders shown and do not complete the blank space provided for the appointment of an alternate proxyholder). Where no choice is specified by a
Registered Shareholder with respect to a resolution set out in the Instrument of Proxy, a management appointee acting as a proxyholder will vote in favour of each
matter identified on this Instrument of Proxy and for the nominees of management for directors and auditor as identified in this Instrument of Proxy;

OR

(b) appoint another proxyholder, who need not be a Registered Shareholder of the Company. to vote moooaw:w to the Registered Sharcholder’s instructions, by striking out
the management proxyholder names shown and inserting the name of the person you wish to represent you at the Meeting in the space provided for an alternate
proxvholder. If no choice is specified, the proxyholder has discretionary authority to vote as the proxyholder sees fit.

The securities represented by this Instrument of Proxy will be voted or withheld from voting in accordance with the instructions of the Registered Shareliolder on any poll
of a resolution that may be called for and, if the Registered Shareholder specifies a choice with respect to any matter to be acted upon, the securities will be voted accordingly.
Further, the securities will be voted by the appointed proxyholder with respect to any amendments or variations of any of the resolutions set out on the Instrument of Proxy or
matters which may properly come before the Meeting as the proxyholder in its sole discretion sees fit.

L

If a Registered Sharcholder has submitted an Instrument of Proxy. the Registered Shareholder may still attend the Meeting and may vote in person. To do so, the Registered
Shareholder must record his/her attendance with the scrutineers before the commencement of the Meeting and revoke, in writing, the prior votes. .

To be represented at the Meeting, this proxy form must be received at the office of Computershare Trust Company of Canada by mail or by fax no later than forty eight (48)

hours (excluding Saturdays, Sundays and holidays) prior to the time of the Meeting, or adjournment thereof or may be accepted by the Chairman of the Meeting prior to the
commencement of the Meeting. The mailing address is:

Computershare Trust Company of Canada
Proxy Dept. 100 University Avenue 9" Floor
Toronto Ontario M5J 2Y1
Fax: Within North American: 1-866-249-7775 Qutside North America: (416) 263-9524
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Jupiter Trench Sampling

June 4, 2003 — Golden Arch Resources Ltd. (the “Company™) is pleased to announce
preliminary results on its 2003 trench sampling program on the Jupiter Project on its
Mildred Peak Property in Pima County, Arizona. The west end of Trench A, which was
sampled and analysed in 2002, was extended for 16 meters, and a gap in the middle of the
trench that was not sampled in the 2002 program was completed in the 2003 program. The
combined results of the two sampling programs, measuring from the west end of Trench
A are as follows:

Gold
g/t oz/t

0-22 meters slightly to moderately anomalous
no significant values o
[%)
Lo
22-46 meters 24 meters (79 ft.) 1.230 0.036 &=
46-100 meters slightly to strongly anomalous -
100-128 meters 28 meters (92 ft.) 1.701 0.050 =

r
Trench B lies approximately 175 meters south of Trench A, and was also sampled in the ™
2002 program. In the current 2003 program, the east and west ends of the trench were
extended for 10 meters and 12 meters respectively. The combined results of the two
sampling programs, measuring from the west end of Trench B are as follows:

Gold
g/t oz/t
0-20 meters moderately anomalous
no significant values
20-24 meters 4 meters (13.1 ft.) 1.780 0.052
24-32 meters moderately anomalous
32-40 meters 8 meters (26.2 ft.) 2.285 0.067
40-54 meters moderately anomalous
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54-92 meters 38 meters (124.7 ft.) 1.146 0.033

It is evident that the last samples at the east ends of Trenches A and B are apparently ore-
grade or near ore-grade, and are part of a mineralized zone that appears to continue to the
east. Additional trenching to extend Trenches A and B will be part of the next phase of the
exploration program. Further to our news release of May 28, 2003, the assay values listed
for Trench #10 were listed incorrectly. The correct values are as follows:

Gold
g/t oz/t

Trench #10 6 meters (19.7 ft.) 16.82 0.491

A two-meter sample assayed 45.0 g/t gold (1.3 oz/t). The samples from this trench are
being re-assayed as part of a check sample program.

The recent sampling program on the project described above took place under the direction
and supervision of Mr. R. Somerville, P.Eng., a Qualified Person under the meaning of
National Policy Instrument 43-101.

Mr. B. Stannus, an independent Qualified Person has reviewed our sampling procedure and
has taken a number of check samples to verify the Golden Arch sampling results. The
check sample results should be available within two weeks.

Further to our news release of May 9, 2003, United Bolero Development Corp. has the
right to enter into an agreement to earn a 51% interest in the northern portion of the
Mildred Peak Property, which includes the Jupiter Project.

On behalf of the Board of Directors of Golden Arch Resources Ltd.

“Les Kjosness”
President
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